ELIAS C. ALVORD (1942)
ELLSWORTH C. ALVORD (1964)

December 23, 2002

Mr. Vernon A. Williams
Secretary

Surface Transportation Board

Washington, D.C. 20423

Dear Mr. Williams:

ALVORD AND ALVORD
ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, N.W.
SurTe 301
WASHINGTON, D.C.
20036

(202) 393-2266
FAX (202) 393-2156
E-MALL alvordlaw@aol.com

OF COUNSEL
URBAN A LESTER

ees o

$15PM

SURFACE TRANSPUR IATION BOARD

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Reducing Revolver Loan and Security Agreement,
dated as of October 18, 2002, a primary document as defined in the Board's Rules for

the Recordation of Documents.

The names and addresses of the parties to the enclosed document are:

Secured Party:

Debtors:

Merrill Lynch Capital
Business Financial Services Inc.
222 N. LaSalle Street
17" Floor
Chicago, IL 60601

The Westermn Group, LC

Wyoming Colorado Railroad, Inc.
Snowy Range Cattle Company, Inc.
Western Railroad Builders, Inc.
Southwestern Railroad, Inc.
Cimmaron Valley Railroad, L..C.
Clarkdale Arizona Central Railroad, L.C.
Snowy Range Ranch, L.L..C.

Verde Canyon Railroad, L.C.

3811 Airport Road

Building N-8

Ogden, UT 84405




Mr. Vernon A. Williams
December 23, 2002
Page Two

A description of the railroad equipment covered by the enclosed document is:

30 locomotives bearing CVR, SW, AZCR, VCRR, WYCO and OERR reporting
marks and road numbers attached hereto.

A short summary of the document to appear in the index is:
Reducing Revolver Loan and Security Agreement

Also enclosed is a check in the amount of $30.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the undersigned.

Very truly S,

>~
Robert W. Alvord

RWA/anr
Enclosures
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THE

WESTERN GROUP, LC

PO. Bax 1544 Ogden, UT 84402 801-621+5311 Fax 801.393-7733

ENGINES

. "CVR 3004
CVR 3014
CVR 3024
CVR 3020
CVR 3023
CVR 4227

SW 6323
SW 2163
SwW 25
sw 27
Sw 28
SwW 29
- SW 30
SW 6798
SW 4291
SW 4292
SW 2182
SW 2164
SW 2601
SW 2602
SW 3000

AZCR 3413
AZCR 2278
AZCR 2279

VCRR 1510
VCRR 1512

WYCO 6083
WYCO 2171

OERR 1608
OERR 2072

LOCOMOTIVES

PLATE #

64-M2.1058
62-0-55-R
72-M3-1526
62-C-34 R
63-A-23 R

64-L3-1068
M-50-12422
63-E-32

78-D3-1006

76-E3-1006
65-J1-1120
76-A3-7508
5908
52-C-107

$1-E-3

54-C-102
56-D-152
71-C3-7014

70-C3-1040
70-H3-1140

818-6637
52-3-109

77-H3-7013
76-14

PURCHASED FROM

NATIONAL RAILWAY
NATIONAL RAILWAY
NATIONAL RAILWAY
NATIONAL RAILWAY
NATIONAL RAILWAY
NATIONAL RALLWAY

WESTERN RAILWAY SUPPLY
ATSF RAILROAD

PHELPS DODGE

PHELPS DODGE

PHELPS DODGE

PHELPS DODGE

PHELPS DODGE .
WESTERN RAILWAY SUPPLY

ATSF RAILROAD
ATSF RAILROAD
NATIONAL RAILWAY
NATIONAL RAILWAY
NATIONAL RAILWAY

WESTERN RAILWAY SUPPLY

MTN DIESEL
MTN DIESEL

DURBANO METALS
ATSF RAILROAD

GRAND CANYON RAILROAD
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WCMA LOAN AND SECURITY AGREEMENT NO. 69Q-07167 ("Loan Agreement”) dated as of October 18, 2002, between THE WESTERN GROUP, L.C.,
a fimited liability company organized and existing under the laws of the State of Utah having its principal office at 3811 Airport Road, Building N-8, Ogden,
UT 84405 (“"Account Holder”) and WYOMING COLORADO RAILROAD, INC., SNOWY RANGE CATTLE COMPANY, INC., WESTERN RAILROAD
BUILDERS, INC., SOUTHWESTERN RAILROAD, INC., CIMMARON VALLEY RAILROAD, L.C., CLARKDALE ARIZONA CENTRAL RAILROAD, L.C,,
SNOWY RANGE RANCH, L.L.C., VERDE CANYON RAILROAD, L.C. having their principal office at 3811 Airport Road, Building N-8, Ogden, UT 84405
(“Customer 2"}(Account Holder and Customer 2 shall be individually referred to as a “Customer” and coflectively, as the “Customers”), jointly and severally
as co-borrowers, and MERRILL LYNCH BUSINESS FINANCIAL SERVICES INC., a corporation organized and existing under the laws of the State of
Delaware having its principal office at 222 North LaSalle Street, Chicago, IL 60601 ("MLBFS").

Pursuant to that certain WORKING CAPITAL MANAGEMENT® ACCOUNT AGREEMENT NO. 69Q-07168 and the accompanying Program Description (as
the same may be, or have been, amended, modified or supplemented, the "WCMA Agreement”) between Account Holder and MLBFS' affiliate, MERRILL
LYNCH, PIERCE, FENNER & SMITH INCORPORATED ("MLPF&S"), Account Holder opened, or shall prior to the Activation Date open, a Working Capital
Management Account pursuant to the “WCMA Service® and the "WCMA Program® described in the WCMA Agreement and any documents incorporated
therein, The WCMA Agreement is by this reference incorporated as a part hereof. In conjunction therewith, Customers have requested that MLBFS make a
reducing revolving credit facility available to Customer (the *Reducing Revolver) in the amount and upon the terms hereafter specified, and, subject to the
terms and conditions hereafter set forth, MLBFS has agreed to provide a Reducing Revolver for Customer.

Accordingly, and in consideration of the premises and of the mutual covenants of the parties hereto, Customer and MLBFS hereby agree as follows:
Article |. DEFINITIONS

1.1 Specific Terms. In addition to terms defined elsewhere in this Loan Agreement, when used herein the following terms shall have the following
meanings:

"Activation Date” shall mean the date upon which MLBFS shall cause the WCMA Line of Credit to be fully activated under MLPF&S' computer system as
part of the WCMA Program.

"Bankruptcy Event" shall mean any of the following: (i) a proceeding under any bankruptcy, reorganization, arrangement, insolvency, readjustment of debt,
liquidation, winding up or receivership law or statute shall be commenced, filed or consented to by any Credit Party, or (ii) any such proceeding shall be filed
against any Credit Party and shall not be dismissed or withdrawn within sixty (60) days after filing; or (iii) any Credit Party shall make a general assignment
for the benefit of creditors; or (iv) any Credit Party shall generally fail to pay or admit in writing its inability to pay its debts as they become due; or (v) any
Credit Party shall be adjudicated a bankrupt or insolvent; or (vi) any Credit Party shall take advantage of any other law or procedure for the refief of debtors
or shall take any action for the purpose of or with a view towards effecting any of the foregoing; or (vii) a receiver, trustee, custodian, fiscal agent or similar
official for any Credit Party or for any substantial part of any of their respective property or assets shall be sought by such Credit Party or appointed.

"Business Day" shail mean any day other than a Saturday, Sunday, federal holiday or other day on which the New York Stock Exchange is regularly closed.
“Business Guarantor” shall mean every Guarantor that is not a natural person.

“Certificate of Compliance” shall mean, as applicable, that duly executed certificate, substantially the same form as Exhibit B attached hereto to the extent
such certificate shall be applicable, of the president, chief financial officer or chief executive officer of Customers, certifying as to the matters set forth in such
certificate.

"Closing Date* shall mean the date upon which all conditions precedent to MLBFS' obligation to make the Loan shall have been met to the satisfaction of
MLBFS.

"Collateral” shall mean (i) all Accounts, Chattel Paper, Contract Rights, Inventory, Equipment, Fixtures, General Intangibles, Deposit Accounts, Documents,
Instruments, Investment Property and Financial Assets of Account Holder, including but not limited to those locomotives attached hereto and made a part
hereof as Exhibit A, hawsoever arising, whether now owned or existing or hereafter acquired or arising, and wherever located; together with all parts thereof
{inciuding spare parts), all accessories and accessions thereto, all books and records (including computer records) directly related thereto, all proceeds
thereof (including, without limitation, proceeds in the form of Accounts and insurance proceeds), and the additional collateral described in Section 4.6 (b)
hereof.

Commitment Expiration Date” shall mean November 18, 2002.
"Commitment Fee" shall mean a fee of $14,000.00 due to MLBFS in connection with this Loan Agreement.
"Credit Party” and “Credit Parties” shall mean, individually or collectively, Account Holder, any and every Customer 2, ali Guarantors and all Pledgors.

“Default” shall mean either an “Event of Default" as defined in Section 4.5 hereof, or an event which with the giving of notice, passage of time, or both, would
constitute such an Event of Default.
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*Default Rate” shall mean an annual inferest rate equal to the lgsser of:. (i) two percentage points over the Interest Rate; or (i) the highest interest rate
aliowed by applicable faw.

“Event of Loss™ shall mean the occurrence whereby any langible Collateral is damaged beyond repair, iost, totally destroyed or confiscated.

“Exoess Inlerest” shall mean any amourt or rate of interest (including the Default Rate and, to the extent that they may be deemed (o consitute interest, any
prepayment fees, late charges and other fees and charges) payable, charged or received in conngction with any of the Loan Dacuments which exceeds the
maximum amount or rate of interest permilted under applicable faw.

"GAAP" shall mean the generally accepted acoounting principles in effect in the United States of America from time to time.

“General Funding Condiions” shall mean each of the following conditions precedent 1 the obligation of MLBFS to make the Loan or any Subsequent
WCMA Loan hereunder: (i) Account Holder shall have validy subscribed to and continued 10 maintain the WCMA Account with MLPF&S, and the WCMA
Account shall then be reflected as an aclive “commercial” WCMA Account {i.e.. one with fine of credit capabiiities) on MLPF&S' WCMA computer system; (i)
no Default or Event of Delault shall have occusred and be continuing or would result from the making of the Loan or such Subsequent WCMA Loan by
MLBFS; (iii) there shall not have occurred and be continuing any il ady change in the business o financial condition of any Credit Party; {iv) al
representations and warranties of all of the Credit Parfies herein or in any of the Loan Documents shall then be true and correct in all material respects; (v
MLBFS shali have received this Loan Agreement and all of the other Loan Documents, duly executed and filed or recorded where applicable. alt of which
shall be in form and substance safisfaciory to MLBFS; {vi) the Commitment Fae shall have been paid in full; (vii) MLBFS shall have recsived, as and 1o the
extent applicable, copies of invoices, bills of sale, loan payoff igiters and/or other evidence satisfaclory (o it that the proceeds of (he Loan will satisfy the
Loan Purpose; (viif) MLBFS shall have received evidence satisfactory to it as o the ownership of the Collateral and the perfection and priosity of MLBFS'
hiens and securily intergsts thereon, as well as the awnership of and the pesfection and priority of MLBFS' liens and security interests on any other collateral
for the Obligations fumishad pursuant to any of the Loan Documents; (ix) MLBFS shall have received evidence safisfactory 1 it of the insurance required
heredy or by any of the Loan Documents; and (x) any addilional conditions specified in the "WCMA Reducing Revolver Loan Approval™ letter executed by
MLBFS with respect ta the ransactions contemplated hereby shall have been met to the salisfaction of MLBFS.

“Guarantor shall mean each Person obligated under 2 g d oc other undodaking by which such Person guarantees or assumes
responsibility in any capacity for the payment or performance of any of the Obligations.

“Individual Guaranior” shall mean each Guarantor who is a natural person.

“Interest Due Datg” shall mean the first Business Day of each calendar month during the term hereof.

“Interest Rate” shall mean a variabie per annum rate equal 10 the sum of (i)} 2.25% per annum, and (i} the mterest ratg from time to time published in the
“Money Rates™ section of The Wall Street Journal as the one-month London Interbank Offered Rale (the “Ong-Monlh LIBOR”). Notwithstanding anything 1o
the contrary. if more than one r3te is s published, then the inerest rate shall be the highest of such published rates. The Intgrest Rate will change as of the
date of publicalion in The Wa# Street Journal of a One-Month LIBOR that is different trom that published on the preceding Business Day. In the event that
The Wall Street Joumal shall, for any reason, fail or cease lo publish tha One-Month LIBOR, MLBFS will choose a reasanably comparable index or source 10
use as the basis for the Inferesi Rate.

"Loan™ shall mean the specific Reducing Revolver by MLBFS to Cu p to this Agr 1t for the Loan Purpose and in the Loan Amount.

“Loan Amount” shall mean an amount equal 10 the lesser of; (i) 100% of the amount required by Customers 10 satisfy or fulfil the Loan Purpose, (i) the
aggregate amounl which Customers shall request be advanced by MLBFS on accaunt of the Loan Purpose on the Closing Date, or (ik) $5,600,000.00.

"Loan Documents” shall mean this Loan Agreement, any indenture, any guaranty of any of the Obligations and ail other security and other instruments,
assignments, centificates, certifications and agreements of any kind relating toany of the Obligations, whether obtained, authotized, authenticated, executed,

sent o received concurrently with or subsequent to this Loan Ag t, or which evid the creation, ¢ ly of fizabon of any of the
Obligations or the granung or pedecuon of liens or secunly interests upon any Collateral or any other oolla&ml “for the Obligations, including any
modifications, amer of the foregoing.

“{.oan Purpose* shall mean the pumpose far which the proceeds of the Loan will be used; to wit: 1o refinance Customer's existing term debdt with Bank One.

“Location of Tangible Coligteral' shall mean Lhe address of Account Holder set forih at the beginning of this Loan Agreement, together with any othar
address or addresses set forth on an exhibit hereto as being a Location of Tangible Collateral.

“Maximum WCMA Line of Credit™ shall mean the maximum aggregate fine of credit which MLBFS will extend to Customers subject 0 the erms and
condilions hereof, as the same shall be reduced each month in accordance with the terms hereol. On the Closing Date, the Maximum WCMA Line of Credit
will equal the Loan Amount.

"Obligations™ shall mean sl kabilities, indebtedness and other obligations of Account Holder or any Customer 2 to MUBFS, howsoever crealed, arising or
evidenced, whether now existing of hereakter anising, whether direct or indicect, absolute or contingent, due or io become dus, primary or secondary or joint
of several, and, without limiting the generality of the foregoing, shall include pringipal, accrued interest (including without limilation interest accruing afler the
Rling of any petition in bankruptcy), all advances made by or on dehalf of MLBFS under the Loan Documents, coliection and other costs and expenses
incurred by or on behalf of MLBFS, whether incurred defore or afler judgment, and ail present and future liabilities, indebledness and obligations of any or
all the Customers under the Loan Documents and of Accaunt Holdes under that certain WCMA Loan and Security Agreement 89Q-07167.
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“Permitted Liens™ shall mean with respect to the Collateral: (i) liens far current taxes not yet due and payabie, other non- liens ansing in the
ondinary caurse of business for sums not due, and, i MLBFS' rights to and inlerest in the C f are not materially and ad ly aff thereby, any
such liens for taxes or other non-consensual liens arising in the ordinary course of buginess being contested in good faith by appropriate proceedings; (i)
liens in favor of MLBFS: (i) fiens which will ba discharged with the proceeds of the initial WCMA Loan; and {iv) any other liens expressly permitted in writing
by MLBFS.

“Person” shall mean any natural person and any corporation, partnership (general, fimited or otherwise). limited fiability company. trust, association, joint
venture, governmental body or agency or other entity having lega! status of any kind.

“Pledgor” shall mean each Person who at any lime provides collateral, or otherwise now or hereinalter agrees to grant MLBFS a security interest in any
assets as security for any Obligations.

“Subsequent WCMA Loan™ shalt mean each WCMA Loan other than the Loan, including, without limitatian, each WCMA Loan 10 pay accrued interest.

*Temmination Date" shall mean the firsl lo occur of: (i) the last Business Day of the eighty-fourth (84th) full calendar manth foliowing the Ciosing Date, or (i) if
earlier, the date of termination of the WCMA Line of Credit pursuant to the terms hereof.

"WCMA Account” shall mean and refer to the Working Capital Management Account of Account Holder or any other Customer with MLPF&S identified as
WCMA Account No. 69Q-07168 and any successor Working Capital Management Account of Account Hoider with MLPF&S.

“WCMA Line of Credit” shail mean the line of credit funded by MLBFS through the WCMA Account.

"WCMA Loan" shall mean each advance made by MLBFS pursuant to the WCMA Line of Credit, including the Loan and each Subsequent WCMA Loan.
"WCMA Loan Balance” shall mean an amount equal 1o the aggregate unpaid principal balanca of all WCMA Loans.

"UCC" shall mean the Uniform Commercial Code of llinois as in effect in Htinois from time 1o time.

1.2 Other Terms. Except as otherwise defined herein: (i) all terms used in this Loan Agreement which are defined in the UCC shall have the meanings set
forth in the UCC, and (i) capitalized lerms used herein which are defined in the WCMA Ag t {including, without timitation, “Money Accounts”,

“Minimum Money Accounts Balance®, and “WCMA Directed Resecve Program®) shall have the meanings set forth in the WCMA Agreement; and (iii}
accounting 1erms not defined herein shall have the meaning ascribed to them in GAAP.

1 3 ucc Fllmg Aeomm( Holder hereby aumonzs MLBFS to file a record or records (as deﬁned or otherwise specified undes the UCC), mdurkng, without

ts. in all j jons and with ail filing offices as MLBFS may ¢ ine, in its sole di are y or to
perfect the secumy interest granted 1o MLBFS herein, Such financing statements may describe the Coliateral in the same manner as described hergin or
may contain an indication or description of coflateral that describes such property in any other manner a3 MLBFS may determine, in its sole discretion, is
necessary, advisable or prixient 1o ensure the perfection of the security interest in the Collateral granied to the MLBFS herein.

Asticle . THE LOAN

2.1 Commitment. Subject 1o the terms and condiions hereof, MUBFS hereby agrees to make the Loan 1o Customers, and Customers hereby agree 1o
borrow the Loan from MLBFS. Except as otherwise provided in Section 3.1 heraof, the entire proceeds of the Loan will be disbursed by MLBFS out of the
WCMA Line of Credit either directly 1o the applicable third parly or parties on account of the Loanr Puspose or (o reimburse Customers for amounts directly
expended by them for the Loan Purpose; al as direcied by Cusiomers in a Closing Certificate to be executed and delivered to MUBFS grior (s the date of
funding.

2.2 Conditions of MLBFS' Obligation. The Closing Date and MLBFS' obligations lo activate the WCMA Line of Credit, as hereafter set forth, and make the
Loan on the Closing Date are subject o the prior fulfiliment of each of ihe foliowing conditions: (s} nat less than two Business Days prior o any requested
funding date, MLBFS shall have recaived a Closing Certificale, duly executed by Cusiomers, setling forth, among other things, the amount of the Loan and
the method of payment and payee(s) of the proceeds thereof. (b) after giving effect 1o the Loan, the WCMA Loan Batance will not exceed either the
Maximum WCMA Line of Credit or the Loan Amount, {c) the Commitment Expiralion Dale shall not then have occurred; and (d) each of the General Funding
Conditions shall then have beea mel or satisfied to the reasonable satisfaction of MLBFS.

2.3 Commitment Fge. In ideration of the ag by MLBFS 10 extend the Loan and any Subsequent WCMA Loans to Customers in acoordance
with and subject 10 the lerms hereof, Custorers have paid or shall, on or before the Closing Date pay, the Commitment Fee 1o MLBFS. Customers
acknowledge and agree that the Commitment Fee has been fully eamed by MLBFS, and that it will not under any circumstances be refundable.

2.4 Use of Loan Proceeds. Uniess otherwise agreed by MLBFS in writing, the proceeds of the Laan shall be used solely for ihe Loan Purpose. The
Proceeds of gach Subsequent WCMA Loan initiated by any Customer shall be used by Customer solely for working capital in the ordinary course of their
respective businesses 10 include tax obligations, or, with the prior written conserd of MLBF'S, for other lawfil business purposes of Customer not prohibited
hereby. Customers agree that under no ¢i will the p ds of the Loan or any Subsequent WCMA Loan be used: (i) for personal,
family or household purposes of any person whatsoaver, or ([f) to purchase, carry or trade in securities, or repay debt incurred to purchase, carry
or trade in securities, whether in or in connection with the WCMA Account, anather account of any Customer with MLPF&S or an account of any
Customer at any other broker or dealer in securitles, or (iii) uniess otherwise consented to in writing by MLBFS, to pay any amount to Merrill
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Lynch and Co., Inc. or any of its subsidiaries, other than Merrill Lynch Bank USA, Merrill Lynch Bank & Trust Co. or any subsidiary of either of
them (including MLBFS and Metrill Lynch Credit Corporation).

Article Ul. THE WCMA LINE OF CREDIY

3.4 Activation of the WCMA Line of Credit. Subject to the terms and conditions hereof, on the Clasing Date MLBFS wi activate 3 WCMA Line of Credit
for Customers in the Loan Amount. The Loan will be funded out of the WCMA Line of Credit i diately afler such activation (or, if and 1 the extent
otherwise expressly contemplated in the definion of Loan Purpose or otherwise directed in the Closing Cartificate and hereafter expressly agreed by
MLBFS, all or part of the Loan may be made available as a WCMA Line of Credit and funded by Customers.)

3.2 Subsequent WCMA Loans. Subject 1o the terms and conditions hereof, during the period from and after the Closing Dale to the Termination Date: (a)
Customers may repay the WCMA Loan Balance in whole or in part at any ime withoul premium or penalty, and Account Holder may request a re-borrowing
of amounts repaid on a revolving basis, and (b) in addition to Subsequent WCMA Loans made automatically o pay accrued intergst, as hereefier provided,
MUBFS wilt make such Subsequent WCMA Loans as Account Holder may from time 1o time request or be deemed ta have requested in accordance with the
fgrms hereof. Account Holder may requast Subsequent WCMA Loans by use of WCMA Checks, FTS, Visa® charges, wire transfers, or such other means of
access 1o the WCMA Line of Credit as may be permitted by MLBFS from time to time; it being understood that so long as the WCMA Lina of Credit shall be
in effect, any charge or debit to the WCMA Account which but for the WCMA Line of Credit would under the tenms of the WCMA Agreement result in an
overdraft, shall be deemed a request by Account Holder for 3 Subsequent WCMA Loan.

3.3 Conditions of Subsequent WCMA Loanz. Notwithstanding the foregoing, MLBFS shalf not be obligated to make any Subsequent WCMA Loan, and
may without notice refuse Lo honor any such request by Account Holder, if at the time of receipt by MLBFS of Account Holder's request: (a) the making of
such Subsequent WCMA Loan would cause the Maximum WCMA Line of Credit, as reduced pursuant 1o the provisions of Section 3.6 hereof, to be
oxceeded; or (b} the Termination Dale shall have occurred; or (c) an evenl shall have occurred and be conlinuing which shall have caused any of the
General Funding Conditions 1o not then be met or salisfied to the reasonabie satisfaction of MLBFS. The malang by MLBFS of any Subaequm WCMA Loan
{including. without limitalion, the making of 2 Subsequent WCMA Loan {0 pay accrued interest or late charges, as h ided) al a ime when any
one of more of s3id conditions shall nol have deen met shall nolin wevenxbemhuedasamwolsadmm«mnnns ovofany Default, and
shall not prevent MLBFS at any lime thereafter while any condition shali not have been met from refusing to honor any request by Account Holder for a
Subsequent WCMA Loan.

3.4 WCMA Note. Customers hereby promise 10 pay 1o the ordar of MLBFS, at the times and in the mannar sef forth in this Loan Agreement, or in such other
manner and at such place as MLBFS may hereafter designate in writing: (3) the WCMA Loan Balance; (b) interest at the interest Rate on the culstanding
WCMA Loan Balance {compuled for the actual number of days elapsed on the basis of a year consisting of 360 days), from and including the date on which
the Loan is made unt! the date of payment of all WCMA Laans in full; and (c) on demand, ail other sums payable pursuant to this Loan Agreement,
including, but not limited to. any lale charges. Except as otherwise expressly set forth herein, each Customer hereby waive presentment, demand for
payment, protest and notice of protest, notica of dishonor, nolice of acceleration, notice of inlent to acoelerate and all other notices and formalities in
connection with this WCMA Nole and this Loan Agreement.

3.5 Interest. (a) An amount equal to socrued interest on the daify WCMA Loan Balance shall be payable by Customers monthiy on each Interest Dua Date,
commancing with the first Interest Due Date after the Closing Date shall occur. Unless ofherwise hereafies directed in writing by MLBFS on of after the
Termination Date. such inlerest will be automatically charged to the WCMA Account on fhe applicable Inlerest Due Date, and, to the extent not paid with free
credit balances or the proceeds of saies of any Money Accaunts then in the WCMA Account. as hereafter provided, Such interest will be paid by a
Subsequent WCMA Loan and added to the WCMA Loan Balance. All interest shall be computed for the acwal number of days elapsed on the basis of a
year consisting of 360 days.

{b) Upon the occurrence and during the conlinuance of any Default, but without limiting the righls and remedies otherwise available to MLBFS hereunder o
waiving such Default, the interest payable by Customers hereunder shall at the oplion of MLBFS accrue and be payable al the Default Rale. The Default
Rale, once implemented, shall continue to apply to the Obligations under this Loan Agreement and be payable by Cuslomer unlil the date MLBFS gives
written natice that such Default has been cured to the satisfaction of MLBFS.

{¢) Notwilhslanding any provision to the contrary i any of the Loan Documenis, no provision of the Loan Documents shall require the payment or permi the
collection of Excess Interest. If any Excess Interest is provided for, or is adjudicated as being provided for, in the Loan Dacuments, then: (i} Customers shallnot be
obiigated to pay any Excess Interest; and (i) any Excess Interast that MLBFS may have received herpunder or under any of the Loan Documents shall, at the
option of MLBFS, be either spplied ss 2 credit against the then unpaid WCMA Loan Balance, of refunded 1 the payor thereof.

3.6 Periodic Reduction of Maximum WCMA Line of Credit. Commencing on the last Business Day of the first ful calendar month following the Closing
Daie, and oontinuing on the last Business Day of each month thereafler o and including the last Busi Day of the sighty-third (83rd) such
calendar month, the Maximum WCMA Line of Credit shali be reduced by an amount equal to one-eighty-fourth (1/84th) of the Loan Amount per month.
Uniess the WCMA Line of Credil shall have been sarfier lerminaled pursuanl to the ferms hereof, on the last Business Day of the eighty-fourth (84th)
calendar month following ihe Closing Date, the WCMA Line of Credit shall, without fusther action of either of the parties hereta, be terminated, Customers
shall pay to MLBFS the entire WCMA Loan Balance, if any. and all other Obligations, and the WCMA Account, at the option of Aocount Hoider, will either be
converted t0 3 WCMA Cash Account (subject 10 any requirements of MLPF&S) or terminated. No fallure or delay on the part of MLBFS in entering inlo the
WCMA computer System any scheduled reduction in the Maximum WCMA Line of Credit pursuant to this Section shall have the eflect of preventing or
delaying such reduction.
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3.7 Mandatory Payments. CUSTOMERS AGREE THAT THEY, JOINTLY AND COLLECTIVELY, WILL, WITHOUT DEMAND, INVOICING OR THE
REQUEST OF MLBFS, FROM TIME TO TIME MAKE SUFFICIENT PAYMENTS ON ACCOUNT OF THE WCMA LOAN BALANCE TO ASSURE THAT
THE WCMA LOAN BALANCE WILL NOT AT ANY TIME EXCEED THE MAXIMUM WCMA LINE OF CREDIT, AS REDUCED EACH MONTH PURSUANT
TO SECTION 3.6 HEREOF.

3.8 Method of Making Payments. All payments required or permitted o be made pursuant (o this Loan Agreement shall bs made in lawful money of the
United Stales. Unlgss othewise hereafler directed by MLBFS, such paymagnts may be made by the delivery of checks (other than WCMA Checks), or by
maans of FTS or wire transfer of funds (other than funds from the WCMA Line of Credit) to MLPFAS for credit to the WCMA Account. Payments to MLBFS
from funds in the WCMA Account shall be deemed 10 be mada by Customers upon the same basis and schedule as funds are made avaifable for invesiment
in the Money Accounts in accordance with the terms of the WCMA Agreement. The acceptance by or on behalf of MLBFS of a check or other payment for a
tesser amount than shall be due from Cusk , regardless of any end or stal t thereon or iransmitied therewith, shalt not be deemed an
accord and satisfaction or anything other than a payment on account. and MLBFS or anyone acting on behalf of MLBFS may accept such check or other
payment without prejudice lo the rights of MLBFS to recover the balance actually due or 10 pursue any other remedy under this Loan Agreement or
applicable faw for such balance. All chacks accepted by or on behalf of MLBFS in connection with this Loan Agreement are subject to final collection.

3.9 Imevocable Instructions to MLPF&S. In orfer 1o minimize the WCMA Loan Balance, Acoount Holder hereby irrevocably authorizes and directs
MLPF&S, effective on the Closing Date and continuing thereafler s¢ long as this Loan Agreement shall be in effect: (a) to immediately and prior 1o
application for any other purpose pay to MLBFS lo the extent of any WCMA Loan Balance or other amounts payable by Customers hereunder ali available
free credit balancas from time to time in the WCMA Account; and (b} if such available free credit batances are insufficient to pay the WCMA Loan Balance
and such other amounts, and there are in the WCMA Account at any time any investments in Money Accounts {other than any investments constituting any
Mimmum Money Accounts Balance under the WCMA Directed Resesve Program), 1o immediately iquidate such invesiments and pay to MLBFS to the
extent of any WCMA Loan Balance and such other amounts the available procsads from the liquidation of any such Money Accounts.

3.10 Late Charge. Any payment or deposit required to be made by Customers p t to the Loan Dx not paid or made within ten (10) days of the
applicable due date shall be subject (o a late charge in an amount equal to the lesser of: (a) 5% of the overdue amount, or (b) the maximum amount
permitied by applicable law. Such lale charge shall be payable on demand, or, without demand, may in the sole discretion of MLBFS be paid by a
Subsequent WCMA Loan and added fo the WCMA Loan Balance in the same manner a5 provided herein for accrued interest with respect to the WCMA
Line of Credit.

3.11 Prepayment. Customers may prepay the Loan and any Subsequent WCMA Loan at any time in whole oc in part wilhout premium or penaily.

3.12 Option of Customer to Terminate. Customers will have the opfion to terminate the WCMA Line of Credil af any time upon writlen notice to MLBFS.
Concurrently with any such termination, Customers shali pay 1o MLBFS the enlire WCMA Loan Balance and afl other Obfigations.

3.13 Limitation of Liability. MLBFS shall not be responsible. and shail have no liability to any Customer or any other party, foc any delay or failure of
MLBES to honor any request of any Customer for 3 WCMA Loan or any olher act or omission of MLBFS, MLPF&S or any of their affiiates due (o or resulting
from any system failure, error or delay in posting or other clerical error, loss of power, fire, Att of God or other cause beyond the reasonable control of
MLEBFS, MULPF&S or any of their affiiates unless directly arising out of the willful wrongful act of active gross negligence of MLBFS. In no event shali MLBFS
be liabte to any Customer or any other party for any incidental or consequential damages arising from any act or omission by MLBFS, MLPF&S or any of
1heir affiliates in connection with the WCMA Line of Credit or this Loan Agreement.

3.14 Statements. MLPF&S will incliude in each monthly statement it issues under the WCMA Program information with respect to WCMA Loans and the
WCMA Loan Balance. Any questions that Customers may have with respect to such information or the Loan should be direcled to MLBFS; and any
questions with respect to any other matter in such statements or about or affecting the WCMA Program should be directed to MLPF&S.

Article IV, GENERAL PROVISIONS

41Rep : and W.

Each Cust p and to MLBFS that:

(a) Organization and Existence. Each Cuslomer is a limited liability company and/or corporalion, duly organized and validly existing in good standing
under the laws of the State of Utah and is qualified Yo do business and in good standing in each other state where the nature of its respective business or the
respective property owned by it make such qualification necessary.

(b) Execution, Delivery and Performance. Each Credit Party has the requisite power and authority 10 enter into and perform the Loan Documents. Each
Cush holds all ¥ permits, b centificales of occupancy and sther govemnmentai authorizations and approvals required in order to own or
operate such Customer's business. The execulion, delivery and perft by each Ci of this Loan Agr and by each of the oiher Credit
Parties of such of the other Loan Documents to which it is a party: (i) have been duly authorized by all requisite action, (i) do not and will not violate or
conflict with any iaw, order or other governmental requirement, or any of the ag: nis, i rds of which formed or govem any of the
Cradit Parties, and (i) do not and will not breach or violate any of the provisions of, and will not result in a defautt by any of the Credit Pasties under, gny
other agreasment, instrurnent or documend to which it is 3 party or is subject.

veal———
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{c) Nolices and Approvals. Except as may have been given or obtained, no nolice (o ar consest o approval of any governmental body or autharity or
other third party whatsoever (including, withoul limitation, any other creditar) is requived in conneclion with the execution, delivery or performance by any
Cradit Party of such of the Loan Documents to which it is a party.

(d) Enforceability. The Loan Documents to which any Credit Parly is a party are the respective legal, valid and binding obligations of such Credit Party,
enforceable against it or ihem, as the case may be. in accordance wilh their respactive lerms, except as enforceabiity may be limited by bankrupicy and
other simiiar laws affecting the righls of creditors generally or by general principles of equity.

{e) Collateral. Except for priorilies afforded lo any Permitted Liens: (i) Each Cuslomer has good and marketable title to the Collateral, (i i) none of the
Colfateral is subject to any lien, encumbrance or secusily inferest, and {iii) upon the filing of all Uniform C cial Code authenticaled
or otherwise authorized by any Customer with respect (o the Collateral in the appropriate jurisdiction(s) and/ar the completion of :my other action required by
applicable law to perfect its liens and security interests, MLBFS will have valid and perfected first liens and security intarests upon a of the Collstersl.

() Financial Statements. Except as expressly sel forth in any Customer's or any Business Guarantor's financial statements, al financial statements of
each Customar and each Business Guarantor fumished to MLBFS have been prepared in conformity with generally accepted accounting principles.
consistently applied, are true and correct in all material respecls, and faiy present the financial condition of it 25 at such dates and the results of its
operations for the pariods then ended (subject, in the case of interim unaudited financial statements, to normal year-end adjusiments); and since the most
recent date covered by such financial statements, there has been no material adverse change in any such financial condition or operation. Al financial
statemenis fumnished {0 MLBFS of any Guarantor other than 8 Business Guarantor are irue and corect in ail material cespects and fairty represent such
Guarantor's financial condition as of the dale of such Bnancial statements, and since the most recent date of such financial statements, there has been no
material adverse change in such financial condition,

(g) Litigation; Compliance With All Laws. No liigation, arbitration, adnumsttahve org ings are pi g of. (o the knowledge of any
Customer, threatened againsi any Credit Party, which would, i adh g ly and a0 a!fed (i) such \ Credit Party's interest in the
Collateral or the liens and security interests of MLBFS hereunder or under any of the Loan Documents or (i) the financial condiion of such Credit Party or
ils continued operations. Each Credit Party is in compii in alt i pects with all laws, regulations, requirements and approvals applicabie to such
Credit Party.

{h) Tax Retus. All federal, stale and local tax retums, reports and statements required lo be filed by any Credit Parly have been filed wilh the
appropriate governmental agencies and afl taxgs due and payable by any Credit Party have been timely paid (except lo the extent that any such failure to file
or pay will not materially and adversely affect (i) either the liens and security interests of MLBFS hereunder or under any of the Loan Documents, (i) the
financial condition of any Credit Party or (i) its continued operalions).

(i} Collateral Location. All of the tangible Collateral is located at a Location of Tangible Collaleral.

{i} No Default. No "Defaull” or "Event of Default” (each as defined in thig Loan Agreement or any of the other Loan Documents) has occurred and i
continuing.

() No OQutside Broker. Excepl for empioyees of MLBFS, MLPF&S ar one of their affliates, no Customer has in connection with the lransactions
contemplated hereby directly or indireclly engaged or desit with, and was not introduced or referred to MLBFS by, any broker or other loan arranger.

Each of the foregoing representalions and warranties: (i) has been and will be refisd upon as an inducement to MLBFS to make any WCMA Loan, and (i) is
continuing and shall be deemed remade by Customer on the Closing Date, and concurently wilh each request by each Customer for a Subsequent WCMA
Loan.

4.2 Financial and Other Information.
{a) Customars shall furnish or cause to be furnished to MLBFS during the term of this Loan Agreement al of the following:
i) Annual Financial s:mments Wrthtn 120 days after the close of each fiscal year of Account Holder. a copy of the annual audiled consatidated

financial is of all S, ding in zeasonable detail. 2 balance sheql and statement of relained eamnings as at the close of such fiscal year
and slatements of profit and foss 2nd cash flow for such fiscal year;

(i) Annval Certificate of Compliance. Within 120 days afler ihe close of each calendar year, a Certificsie of Compliance, duly executed by the
president, chief financial officer or chief execulive officer of the Customes, in the farm of Exhibit B attached hereto, or such other form s reasonably required
by MLBFS from time to time:

(i) Interim Financial Statements. Within 45 days afier the close of each fiscal quarter of Account Holder, a copy of the interim consolidsting finencial
statements of alt Customers for such fiscal quarter {inciuding in ressonable detail both a balanca sheet as of the close of such fiscal period, and statement of
profit and loss for the applicable fiscal period);

(iv) AR Agings. Within 15 days after the ciose of each fiscal month of Account Holder, a copy of the Accounts Receivable Aging of Account Hoider as of
the end of such fiscal month;

(v) P | Financial Stat Not faler than 120 days after the close of each fiscal year of Account Holder, a current signed financial staterment of
each individual Guaranlor;




(vi) Bank Statement. Not later than 60 days alter the close of each semi-annual period of Account Holder, a persanal bank statement of the Individuat
Guarantor; and

{vi) Other information. Such other information as MLBFS may from time lo time reasonably request refaling to Customer, any Credit Party or the
Collateral.

{b) 6 f A ts With Respect to Financial Information. Ci agree that except as otherwise specified herein or otherwise agreed to in
writing by MLBFS: (i) ait annual financial statements reqwed 10 be fumished by any Customer to MLBFS hereunder will be prepared by either the cument
independent accountants for Customers or other independent accountants reasonably acceptable to MLBFS, and (i) alt other financial information required
1o be furnished by any Customer to MLBFS hereunder will be ceriified as corect in all material respects by (he party who has prepared such information,
and, in the case of internally prepared information with respect 1o any Customer, certified as correct by its chief financial officer.

4.3 Other Covenants. Each Customer further covenants and agrees during the term of this Loan Agreement that

{a) Flnancial Records; Inspection. Each Credit Parfy (other than any lndividual Guaranior) will: (i) maintain at &s principal place of business complete and
accurate books and records, and maintain all of &s financial records in @ maaner i with the financial heretofore fuenished to MLBFS, or
prepared on such other basis as may be approved in wriling by MLBFS; and (i) permit MLBFS or its duly authorized representatives, upon reasonable
notice and at reasonable limes. Lo inspect its properties (both real and personal). operations, books and records.

(b) Taxes. Each Credit Party wilt pay when due all taxes, assessments and other g ! charges, designatad, and all other ligbilities and
obligations, except to the exient that any such failure (o file or pay will nol materially and adversely affect either the liens and securily intesests of MLBFS
hereunder of under any of the Loan Documents, the financial condition of any Credit Party or ifs continued operations .

(c) Compliance With Laws and Agreements. No Credit Party will wolam () any faw, requiation or ather gt equil any judg or order
of any court or governmental agency or authorily; (i) any ag! ! Y or which is matenax 1o ils operations or 10 the operation or use of
any Collateral, in sach case as plated by the Loan D ts; or (iii) any agr , o ¢ " to which it is 2 party or by which it is
bound. if any such violation will materially and adversely affect either the liens and security i of MLBFS h or under any of the Loan
Documents, tha financial condition of any Credit Party , or its confinuad operations.

(d) No Use of Marriit Lynch Name. No Credit Party will directly or indirgctly publish, disclose or otherwise use in any advertising or pramationai material, or
press release or interview, (he name, (090 o any {rademark of MLBFS, MLPF&S, Merrill Lynch and Co., Incorporaled or any of their affiliates.

(e) Notificalion By Customer. Each Customer shall provide MLBFS with prompt written notification of: (i) any Default, (il any material adverse change in
the business, financial condilion or operations of any Credit Party; (iii) any information which indicates that any financiat statements of any Credit Party fail in
any malerial respect 1o present fairly the financial condition and results of operations purported o be presented in such statemenis; (Iv) any threatened o
pending Iifigation involving any Credit Party: (v) any casualty loss, altachment, lien, judicial p b or claim affecting or g $25,000 or
more of any Coliateral; and (vi) any change in any Customer's outside accountants. Each nohiwhon by any Customer pursuant hereto shall specify the
event o¢ information ceusing such notification, and, to the extent applicable, shalt specify the sleps being taken to rectify or remedy such event or
information,

{0 Entity Organization. Each Credit Parly which is an eality will (i) remain (A) validly existing and in good standing in the state of its organization and (B)
quatified to do busi and in good standing in each other state where the nature of ils busingss or the properly owned by it make such qualification
necessary, and {if) maintain al govemmental parmits, licenses and aulhorizations. Each Customer shall give MLBFS nol less than 30 days prior writien
notice of any change in nama (including any fictitious name) or chief executive office, place of busi or as appii the p id) of any
Credit Party.

(g) Merger, Change in Business. Except upon (he prior writien consent of MLBFS, neither Customer shall nol cause or permit any Credit Party o (i be a
party to any merger or consalidation with, or purchase or otherwiss acquire alt or substantially alf of the assels of, or any material stock, partnarship, joint
venture or other equity interest in, any Person, or sel, transfar o lease all or any substantial part of its assels: (ii) engage in any malenal business
substantially different from its business in effect as of the date of application by aay Customer for credit from MLBFS, or cease operating any such material
business; or (iif) cause or permit any other Person to assume or succeed to any matenal business or operations of such Credit Party.

{h) No Acquisition Of Assets Or Stock Of Any Kind. Without imiting any other provision hereof, no Customer shall without the prior writien consent of
MLBFS directly or indirectly acquire the assets o stock of any other entity.

{) Minimum Tangible Net Worth. Commencing March 31, 2003, Cusiomers’ “Tangible Net Worth™ shall at all limes exceed $10,000,000.00.
Commenging Aprit 1, 2003 and continuing through October 31, 2003, Cuslomers’ “Tangible Net Worth® shakl at all times exceed $10.500,000.00.
Commencing November 1. 2003 and conlinuing through December 31, 2003 and continuing afl times thereafer, Customers’ “Tangible Net Worth” shall at all
times exceed $13,000,000.00. For the puposes hereof, the term “Tangible Net Worth” shait mean Customers’ net worth as shown on Customers' regular
financial statements prepared in accordance with GAAP, but excluding an amount equal to: (i) any Intangible Assets, and (ii) any amounts now or hereafler
directly or indirectly owing to Customers by officers, shareholders or affiliates of Customers. “intangible Assets™ shall mean the total amount of goodwill,
palents, irade names, lrade o service marks, copyrights, experimental expense, organization expense, wtized debt di t and axp the excess
of cost of shares acquired over book value of related assels. and such other assets es are propery classified as “intangible assets® of the Customars
determined in acoordance with GAAP.

@ Total Liabilities Yo Tangibie Net Worth. Account Holder's "Leverage Rali” shail nol at any time exceed 1.25 1 1. For purposes hereof, "Leverage
Ratio™ shall mean the ratio of Customer's lotal liabililies to Customer's Tangible Net Worh. The term "Tangible Net Worth™ shall mean Customer's net worth

-7-
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as shown on Customer's regular financial statements prepared in accordance with GAAP, but excluding an amount equal lo: (i} any Intangible Assets, and
(i) any now or hereafter direcily or indirectly owing to C by officers, shareholders or affiliates of Customer. “intangible Assets” shali mean
the fotal amount of goodwill, patents, trade names, trade or Sesvice masks, copyrights, exparimental exp ganizati (5 unamortized debt
discount and expense, the excess of cost of shares acquired over book value of related assets, and such other assets as are properly classified as
"intangible assets” of the Customer delemmined in accordance with GAAP.

(k) Retirement Of Debt With Asset Sale Proceeds, Custiomers shall use 50% of after tax proceeds resulting from any asset sale Lo pay down term debt to
MLEFS.

() Fixed Charge Covenant Ratio. The consoiidated Fixed Charge Coverage Ratio of Customer shall not for any period set forth below exceed the ratio
set forth below opposite such period:

Period Ratio

Activation Date through 3/31/03 110101
2101103 through 6/30/03 120101
701103 thwough 12/31/83 1251

For purposes hereof, "Fixed Charge Coverage Ralic™ shall mean the ratio of: (a) income before interest (inciuding payments in the nature of interest under
capital leases), taxes, depreciation, amortization, and other non-cash charges, minus any intemally financed capital expenditures, to (b) the sum of the
aggregate principal and interest paid or accrued, the aggregate fental under capital leases paid or accrued, any nel dividends and olher distributions paid or
payable to shareholders, and laxes paid in cash igss any recusting capital contributions andlor principat reduction of sharehoider's notes receivable; all as
determined on a trailing 12-month basis as set forth in Customer's regular quarter financial statements prepared in accordance with GAAP.

{m)Ne G ty Of Debt. C shall not g y debt to any other institution or individual in an amount greates than $250,000.00.

{n) Negative Pledge of Real Estate. Except upon the prior written consent of MLBFS, Customer shall not directly or indirectly ssii, assign, transfer,
morigage or otherwise 8ncumber 10 anyone other than MLBFS any real property, now owned or hereafter acquired.

44 Collateral

{a) Pledge of Ci . To secure payment and perf of the Obligations, each C hereby pledges, assigns, transters and sets over 1o
MLBFS, and grants to MLBFS first liens and securily interests in and upon all of Ihe Cottateral, subject onty 10 priorities aiforded to Permitted Liens.

(b) Llens. Except upon the prior writien consent of MUBFS, no Customer shall nat create or peemit to exist any tien. encumbrance at security interest upon
or with respect to any Colfateral now owned or hereafter acquired other than Permitied Liens.

{c) Performance of Obligations. Each Customer shalt perform al of its obligations owing on account of or with respect 1o the Collateral; it being
understood that nothing herein, and no action or inaction by MLBFS, under this Loan Ag % or otherwise, shall be dan plion by MLBFS of
any of said obligations of any Customer.

() Sales and Collections. No Customer shall sell, transfer or otherwise dispose of any Coftataral, excepl that 50 long a3 no Event of Default shall have
occurred and be continuing, each Customer may in the ordinary course of its business: (i} sell any Invenlory normally heid by such Customer for sale, (i) use
or¢ any igls and supplies lly heid by such Customer for use or consumption, and (iii) collect all of its Accounts.

{e) Atcount Schedules. Upon the request of MUBFS, which may be made from time 1o time, ach Customer shall deliver to MLBFS, in addition to the
other information required hereunder, a schedule ilentifying, for each Account and il Chattel Paper subject o MLBFS' security interests hereunder, each
Account Dabor by name and address and amount, invoice or contract number and date of each invoice or contracl Each Customer shall fumish to MLBFS
such additional information with respect o the Collateral, and amounts received by any Customer as proceeds of any of the Collateral, as MLBFS may from
lime to time reasonably request.

{f) Alterations and Maint, Except upon the prior written consent of MUBFS, no Customer shall not make or permit any material alterations to any
tangible Collatera! which might materiatty reduce or impair its market value or ulility. Each Customer shall 21 ali bmes (i) keep the tangible Collatesal in good
condition and repair, reasonable wear and tear excepled. (i) protect the Colialaral agains! loss, damage or destruction, and (ili) pay or cause 1o be paid ail
abiigations afising from the repair and mainlenance of such Collateral, as weR as all obligations with respect to each Location of Tangible Colisteral (e.g., alf
cbligations under any lease. mortgage or bailment agreemant), except for any such obligations being contested by Customers in good faith by appropriate
proceedings.

{g) Locstion. Except for movements required in the ordinary course of each Cusiomer's business, each Customer shail give MLBFS 30 days' prior wrilten
notice of the placing at or movement of any tangible Collateral to any location other than a Localion of Tangible Collateral. tn no event shall any Customer
cause of permit any material iangible Collateral (o be ramoved from the United States without the express prior writien consent of MLBFS. Each Customer
will keep its books and records at its principal office address specified in the first paragraph of this Losn Agreement. No Customer will change the address
where books and records are kept, o change its name or taxpayer identification number. Customers will piace a fegend acceptabie to MLBFS on all chattel
paper that is Callateral in the possession or control of any Customer feom time to time indicating that MLBFS has 2 security interast therein.
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(n) Insurance. Each Customer shall insure, as applicable, all of he tangible Coliateral under a policy or policies of physical damage insurance for the full
replacement value thereof against such perils as MLBFS shall reasonably require and also providing that fosses will be payable to MUBFS s its m(eres!s
mayapoearwfsuanl\oalendersovnmgageeslonqbrmlosspayableendmsemmmemz‘mgsud\omermtsmsas may be reasonably requir

by MLBFS. Each Customer shall further provide and mainiain 2 policy o policies of commercial general liability i insurance naming MLBFS gs an addmonal

party insured. Each Customer and each Business G shall such other il as may be required by law or is customarily mainlained by
campanies in a similar business or otherwise reasonadly required by MLBFS. Al such insurance policies shall provide that MUBFS will receive nol less than
10 days prior written noticg of any ion, and shall otherwise be in form and amount and with an insurer or insurers reasonably acceptable to MLBFS.

Each Customer shall flurnish MLBFS with a copy or centificate of each such policy or policies and, prior to any expiration or cancellation, each renewal or
feplacement thereof.

(i) Event of Loss. Customers shall at their, joint and several, expense promplly repair all repairable damage to any tangibie Coliateral. in the event that
there iz an Event of Loss and the affecied Collateral had a value prior to such Event of Loss of $25,000.00 or morg, then, on or before the first to occur of (i}
] days after the occurrence of such Event of Loss, or (i) 10 Business Days after the date on which either any Customer or MLBFS shall recsive any
ds of i e on of such Event of Loss, or any underwriter of insurance on such Collatesal shail advise either any Customer oc MLBFS that
it disclaims liability in respect of such Event of Loss, Customer shall, at Custome's option, either replace the Coltateral subject to such Event of Loss with
comparable Coliataral free of akl iens other than Permilied Liens (in which event any or ak of the Customers shall be enlitled 1o utifize the procesds of
insurance on account of such Event of Loss for such purpose, and may refain any excess proceeds of such insurance), or permanenuy prepay the
Obligations by an amount equal to the actual cash valua of such Coltateral as determined by either the insurance company’s payment {plus any appli

deductible) or, in ab: of i c8 company pay as reasonably determined by MLBFS; it being further understood that any such permanent
prepayment shall cause an i i i mmeMaxmmmWCMALmeowaddmNamomto(smhpmpaymemmdsmllnolraduoe
lheamnuﬂtolmymmrermucmnsmﬂ‘\eMa!MWGMLmeof&edﬂ.Mmybe qui Notwithstanding the K # 3t the kime of
occurrence of such Event of Loss or any time thereafer prior to rep or line reduction, as aforesaid, anEventofDohul!shannaveoow«edandbe

continuing hereunder. then MLBFS may at its sole option, exercisable at any time while such Event of Default shall be continuing, require Customers o
either repiace such Caltaleral ot prepay lhe Obligations and reduce the Maximum WCMA Line of Credit, as aforesaid.

@ Nolice of Certain Events. Account Moider shalt give MLBFS immediale notice of any altachment, fien, judicial pracess, encumbrance or claim
affecting or involving $26,000.00 or more of the Collateral.

K} Indemnification. Each Customer shall indemnify, defand and save MUBFS harmiess from ang against any and all claims, liabilities, losses, costs and
expenses (lncmdmg, without fimitation, reasonable attorneys’ fees aud expensas) of any nature whatsoever which may be asserted against or incumed by

MLBFS arising out of or in any manner ioned by (i) the D, 7 pmess;on use or operalion of any Coliateral, or (i) any failure by any
Customeor to perform any of its obligations h excluding, , from sad y any such claims, iabilities, et. arising directly out of the
willful wrongful act or active gross neghgmceofMLan msmemﬁyshaﬂswwem iralion or termination of this Loan Agr as 1o all matlers
arising of accruing prior 1o uch expiraion or lermination.

4.5 Events of Default.

The o of any of the following events shall constitute an "Event of Defaull” under this Loan Agreement:

(a) Failure to Pay. (i) Any Cuslomer ghall fail to deposit into the WCMA Account an amount sufficient to assure that the WCMA Loan Balance does not
exceed the Maximum WCMA Ling of Credit (ii) any Customer shall fail to pay to MLBFS or deposit info the WCMA Account when dus any other amount
owing or required 10 be paid or dapasited by any Customer under the Loan D , or () any Ci shall fail to pay when due any other
Obligatians; and any such failure as described in this subparagraph shall confinue for more than five (5) Business Days alter written aotice thereof shall have
been given by MLBFS to any Customer.

{b} Failure to Perform, Any Credit Party shall defaull in the performance or observance of any covenant or agreement on its part 10 be performed or
observed under any of the Loan Documents {not constituting an Event of Default under any other clause of this Section), and such default shali continue
unramedied for ten (10) Business Days (i) after writien nolice thereof shall have been given by MLBFS 1o any Customer, or (ii) from any Customer's receipt
of any notice or knowledge of such default from any other source.

{c) Breach of Warranty. Any representalion or warranty made by any Credit Party contained in any of the Loan Documents shall 3t any time prove 1o
have been incorract in any material respect when made.

(d) Defauit Under Other ML Agreement. A default or event of delauit by any Credit Party shafl occur under the terms of any other agreement, instrument
or document with or intended for the benefit of MLBFS, MLPF&S or any of their affiliates, and any required notice shail have been given and required
passage of time shall have etapsed, or thg WCMA Ag shall be terminated for any resson.

(¢) Bankruptcy Event. Any Bankruptcy Event shall occur.

0 uahnnlmpamMMyevenlshaﬂwmmshaﬂmﬂymeMstmwmmemalmemmofﬂmmmmm
performance by the Credit Parties of any of their respective liablities or obligations under any of the Loan D has been ly impaired. The
existenca of such a material impairment shall be determined in a manner consistent with the intent of Seclion 1-208 of the UCC.

(g) Defauit Under Other Agreements. Any event shall accur which results in any default of any material agreement involving any Credit Party or any
agreement evidencing any indebledness of any Credit Parly of $100,000.00 or more.

8-



11716 MERRILL LYHNCH 2083383153 P.11-17

—— v SO

(n) Coliateral impairment. The loss, theft or destruction of any Collateral, the occurrence of any material delerioration or impairment of any Collaleral or
any material dectine or depreciation in the value or marke! price thereof (whether actual or reasonably anticipated), which causes any Coflateral, in the sole
opinion of MLBES, to become unsalistactory 8s to value or character, or any levy, attachment, seizure or confiscation of the Collateral which is not released
wilhin ten (10} Business Days.

() Contested Obligation. (i) Any of the Loan Documents shall for any reason cease 1o be, or are assested by any Credit Party not 10 be a legal, vatid
and binding obligations of any Credit Parly, enforceable in accordance with their lerms; or (i) the validily, perfaction or pricrily of MLBFS' first ien and
securily inferest on any of the Collateral is contested by any Person; or (i) any Credit Party shall or shalf atiemot to repudiate, revoke, contest or dispute, in
whole or in part, such Cradit Party's obligations under any Loan Document.

) Judgments. A judgment shall be entered against any Credit Party in excess of $25,000 and the judgment is not paid in full and discharged, or stayed
and bonded to the satisfaction of MLBFS.

(k) Change in Control/Change in Management. (i) Any direct or indirecl sale, conveyance, assignment or other transfer of or grant of a security interest
in any ownership intarest of any Credit Party which results, or if any righls related thereto were exercised would resukt, in any change in the identity of the
individuals or entities in control of any Credit Party; or (i} the owner(s) of the controling equity interest of any Cusiomer on the date heseof shall cease 1o
own and contro! such Cradit Parly: or (i} the Person (or a replacement who is salisfactory 1o MLBFS in its sole discretion) who is the chief executive officer
or holds such similar position, of any senior manager of such Credit Party on the date hereof shall for any reason cease lo be the chief executive officer or
senior manager of such Credit Party.

() Withdrawal, Death, ete. The incapacity, deaih, withdrawal, dissotulion, or the filing of dissolution af. (i) any Credit Party, or ii} any controlling
hareholder, partner, o ber of any Credit Party.

4.6 Remedies.

(a) Remedies Upon Defautt. Upon the occurrence and during the continuance of any Event of Default, MLBFS may at its sole option da any ong or more or
all of the following, al such time and in such order as MLBFS may in its sole discretion choose:

(i) Termination. MLBFS may without notice terminate it abligation to extand any credit to or for the benefik of any Customer (it being understood that upon
the occurrence of any Bankrupicy Even all such obligations shall automatically terminate without any action on the part of MLBFS).

(i?) Acceleration, MLBFS may declafe :heWCMALoanBalznosmaﬁomer Obiigations to be forthwith due and payable, whereupon all such amounts
shall be immediately due and p . without p d for pay protest and notice of profest, notice of dishonor, notice of acceleration,
mdnnhnkbmlerahcrod\emmmeormmdmykmd ahofmdvavehemby pressly waived: provided, h , that upon the occutrence
of any Bankeuptcy Event the WCMA Loan Batance and other Obiigations shall aulomatically become dueatﬂpayablewmoux any action on the part of

MLEBFS.

(i) Exercise Other Rights. MLBFS may exercise any or all of the remedies of a secured party under applicable law and in equity, incluging, but not limited
to, the UCC, and any or 3il of its other nghts and remedies under the Loan Documents.

(iv) Possession. MLBFS may require any Customer to make the Collateral and the records pertaining (o the Collateral availabie 1o MLBFS al a place
designated by MLBFS which is ably ient io any Cuslomez, or may take possession of the Coliaterat and the records pentaining to the Collateral
without the use of any judicial process and without any prior notice to any Custamer.

{v} Sale. MLBFS may sell any or ail of the Collateral at public or private sale upon such terms and conditions as MLBFS may reasonably deem proper,
whather for cash, on credit, or for future delivery, in bulk or in lots. MLBFS may purchase any Coliateral at any such sale free of any Customer's right of
redemption, if any, which Customers expressty waives o the exient not prohibited by applicable law. The net proceeds of any such public of privale sale and
all other amounts actually collected or received by MLBFS pursuant herelo, after deducting all costs and expenses incuirad at any lime in the collection of

the Obligations and in the protection, callection and sale of the Collatersl, will be applied to the payment of the Obligations, with any remaining proceeds
paid o any Customer or whoaver slse may be entitled thereto. and with Customers and each Guarantor remaining jointly and severslly fiabl for any amount
remaining unpaid afer such application.

{vi) Delivery of Cash, Checks, Etc. MLBFS may require any Customer 10 bnhvnm upon receipl, hnsmn and deliver to MLBFS in the form received, alf
cash, checks, drafts and other inst, ts for the p: aof money (p y d, where required, 5o that such items may be collectod by MLBFS)
which may be received by any Customer at snyums in full or partiat paymen\danycwanral and require that any Customer not commingle any such
ilems which may ba 80 received by any Customer with any other of ils funds or property but instead hold them separale and apart and in trust for MLBFS
until delivery is made to MLBFS.

{vii) Notification of Account Debtors. MLBFS may notify any Account Debftor that its Account or Chatiel Paper has been assigned 10 MLBFS and direct
such account deblor to make payment divectly o MLBFS of all amounts due or becoming due with respect to such Account or Chaltel Paper; and MLBFS
may enforce payment and collect, by legal proceedings or otherwise, such Account or Chattel Paper.

(viii) Control of Collateral. MLBFS may otherwise take control in any lawful manner of any Cash or non-cash itlems of payment or proceeds of Coliateral and

of any rejected. retumed. stopped in ransit or repossassed goods included in the Collateral and endorse any Customer's name on any item of payment on
or proceeds of the Collateral.

-10-
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(b) Set-Off. MLBFS shall have the further right upon the occumence and during the conlinuance of an Event of Defauit io sal-off, appropriate and apply
toward payment of any of the Obligations, in such ordes of application as MLBFS may from time o time and al any time efect, any cash, credit, deposits,
accounts, financial assels, investment groperty, securities and any other property of any Customer which is in transit to or in the possession, cusiody of
control of MLBFS, MLPF&S or any agent, bailee, or affiliate of MLBFS or MLPF&S. Each Customer hereby coltaterally assigns and grants (o MUBFS a
continuing securily interest in all such property as Collateral and as additional security for the Obligations. Upon the octurrence and during the continuance
of an Event of Defautt, MUBFS shalf have all rights in such property availsble to coll i snd d perties under all appiicable laws, Inciuding,
without limitation. the UCC.

(c) Power of Attorney. Effective upon the occurrence and during the continuance of an Event of Default, each Cuslomer hereby irevocably appoints
MLBFS ag ils atlorney-in-fact, with full power of substilution, in its place and stead and in its name or in the name of MLBFS, 1o fram time to lime in MLBFS'
sole discrelion take any aclion and to execule any inslrument which MLBFS may deem necessary or advisable to accomplish the purposes of this Loan
Agreement and the other Laan Documents, including, but not limited %o, to receive, endorse and ooliect all checks, drafts and other instruments for the
payment of money made payable to any Customer included in the Collateral. The powers of atiomey granted to MLBFS in thie Loan Agreement are coupled
with an interest and are imevocable uatil the Obligations have been indefeasibly psid in full and fully salisfied and all obligations of MLBFS under this Loan
Agreement have been terminaled.

{c) Remedies are S ble and Cumulative. All rights and remedies of MLBF'S herein are severable and cumulative and in addition 1o all other rights and
remedies available in the Loan Documents, at law or in equity, and any one or more of such rights and remedies may be exercised simultaneously or
Suooessively.

(e) No Marshalling. MLBFS shait be under no duty or obiigation 1o () preserve, protect or marshail the Collateral; (i) preserve or prolect the rights of any
Credit Party or any other Person claiming an interest in the Collateral; {ii) realize upon the Collateral in any particular order or manner, (iv) seek repayment
of any Obligations from any particular source; (v} proceed or nol proceed against any Credit Party pursuant to any guaranty or securily agreement or againgt
any Credit Party under the Loan Documents, wilh or without also reakizing on the Coflateral; (vi) permit any subsiitution or exchange of all or any part of the
Collaterat; or (vii) release any part of the Collateral from the Loan Agreement of any of the othes Loan Documents, whether or not such substitution or
release would leave MLBFS adequately secured.

{7} Notices. To the fullesi exlent permitled by appli taw. each C horeby imevocably waives and releases MLBFS of and from any and alt
liabitities and penalties for failure of MLBFS 1o comply with any slatutory or other requirement imposed upon MLBFS relaling to notices of sale, holding of
sale or reporting of any sale. and each Customer waives all rights of redemption or reinstalement from any such sale. Any notices required under applicable
taw shali be bly and property given to any C if given by any of the methods provided herein at least 5 Business Days prior to 1aking action,
MLBFS shall have the right to postpons or adjour any sale or other disposition of Collateral at any bime withou! giving nolice of any such postponed or
adjourned date. in the event MLBFS seeks to take possession of any or all of the Coltatera! by court p . each C further i bly waives to
the fullest extent permitted by law any bonds and any surely or security relating therelo required by any statule. court rule or olherwise as an incident 1o such
possession, and any damand for possession prior {o the commencement of any suil or action.

4.7 Certain Other Provisions

(a) Account Holder as Agent. (i) Each Customer hereby irevocably appoints the Account Holder as its agent in connaction with this Loan Agreement and
the Loan Documents and authorizes and directs the Account Holder to exercise on its behalf such rights powers and discretions as are of may be called for
on the part of each and everyone of the Customers hereunder and thereunder, including without fimitation, the receipt of WCMA Loan proceeds, and the
activation and borrowing under the WCMA Line of Credit through the operation, maintenance and use of the WCMA Account, together with all rights, powers
and discretions incident thereto. Without imiting the generality of the foregoing. each Customer designates Accaunt Holder as agent for receipt of nolices
and olher communications under this Loan Agreement. The Account Holder accepts such appointment. Each Customer agrees that each right, power and
discretion exercised by Account Hoider on such Customer's behaif shall be deemed for all urposes 10 have been made by such Customer and shall be
binding upon and enforceable agaiast such Customer to the same extent as if the same had been exercised directly by such Customer.

(i) Each C hereby acknowledges and confirms that it has established its own adequate means of oblaining from the othes Customers and the
Acoount Holder on a conlinuing basis all information desired by such C ing the financial condition of the other Customers, and the status of
the WCMA Line of Credit,

{b) Joint and Several Liability of Cust {i} Al Obligations shall be the joint and several obligations of Cust and each C heveby
imevocably and unconditionally accepts. not merely as a surety but aiso as a co-debior, joint and several liabikly for the Obligations, in consideration of the
financial and other dations to be provided by MLBFS hereunder, and he undertakings of the other Customers to accept joint and severat liability
for the Qbligations.

(it) The joint and several iability of each Customer hereunder shall in no event be affected or impaired by any of the folowing, any of which may be done or
ominedbyMLBFSiromtimetotime.wnhwtnolicewortteconsenlofany(;uswmen(i)anyextensions.larbeemnces,mnvnmiseswrﬂeasesoianyof
the Obiigations or any of MLEFS' rights hereunder or under any of the Loan Documents; {2) any acceptance by MLBFS of any coltateral or security for, or
guarariees of, any of the Obligations; (3) any failure, neglect or omission on the part of MLBFS to realize upon or protect any of the Obligations, or any
coligleral or security therefor. of (o exercise any fien upon or right of appropriation of any moneys, credils of property of any Customer or any guarantor,
possessed by or under the control of MLBFS or any of its affiliales, ioward the liguidaion or reduction of the Obiigations; (4) any invalidity, imegularity or
unenforceability of all or any part of the Qbligations, of any collateral security for the Oblgations, this Loan Agreement or any of the Loan Documents; (5)
any application of payments or credits by MLBFS: (8) the granting of credit from time to ime by MLBFS to any Customer in excess of the amount set forth
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herein or in the Loan Documents; or {7) any other act of commission or omission of any kind or at any time upon the part of MLBFS or any of its affiliates or
any of their respective employees or agents with mpect to any maiter whatsoever. MLBFS shail not be required at any time, as a condition of each
Cuslomer's , fo resort o p { from any other Cuslomer ¢ other persong or entities whatsoever, or any of their properties o¢
eslates, or rssoﬂ to any collateral or pursue or axhaus1 any other rights or remedies whatsoever.

{iliy No release or discharge in whale or in part of a Customer from liability for any of the Obligations shall release or discharge any other Cus%omer unless
and untit all of the Obfigations shall have been indefeasibly fully paid and discharged. Each Customer expressly waives p protest, d

notice of dishonor or defautt, notice of acceptance of its joint and several liability, notice of advancement of funds by MLEFS hereunder or under any of the
Loan Documents and aii other notices and formalities to which any Customer might be eatitled, by stalute or otherwise, and, so long as there are any
Oligations or MLBFS is commitied to extend credit to any Customer, waives any right {0 revoke or terminate this Loan Agreement and any other Loan
Documents without the express writien consent of MLBFS.

. Y

(iv) So long as there are any Obligalions, none of the Customers shall have any claim, remedy or right of g
contribution. indemnification, or participation in any claim, right. or remedy of MLBFS against any other Customer or any sewntv which MLBFS now has or
hereafter acquires. whether or not such claim, right or remedy arises in equily, under contract, by statute, under common law, or otherwise,

4.8 Miscellaneous.

{a) Non-Waiver. No failure or delay on (he part of MLBFS in exercising any right. power or remedy pursuant fo the Loan Documents shall operate as a
waiver thereof, and no single or partial exercise of amy such right, power or remedy shall preciude any oher or further exercise thereof, o¢ the exercise of
any other right, power of remedy. Neither any waiver of any provision of any of the Loan Documents, nor any cansent (o any departure by any Customer
therefrom, shall be effective unless the same shall be in writing and signed by MLBFS. Any waiver of any provision of any of the Lean Documents and any
congent to any departure by any Customer from the terms thereof shall be effective only in the specific instance and for the specific purpose for which given.
Except as otherwise expressty provided herein, no notice fo or demand on any Customer shall in any case entitie any Customer 1o any other or furiher notice
or demand in simiiar or other circurnetances.

(b} Discl Each Cust hereby i oly authorizes MLBF'S and each of its affiiates, including without limitation MLPF&S, to at any time (whether
or not an Event of Default shall have occurred) obtain from and disclose to each other any and ak financial and other information about any Customer. In
connection with said autharization, the parties recognize that in order lo provide 8 WCMA Line of Credit certain information adout each Customer is required
to be made available on a computer network accassible by cartain affiliates of MLBFS, including MLPFAS. Each Customer further irrevocably authorizes
MLBFS to contact, investigate, inquire and oblain consumer reports, references and other information on any Customer from consumer reporting agencies
and other credit reporting services, tormarormmcmdilors.andomeroermand sources (including, without limitation, any Affiliate of MLBFS) and to
provide to any ref gencies, credil reporth ces, creditors and other persons and sources (including, without Emitation,
affiliates of MLBFS) alf financial, credit and other information oblained by MI_BFS relating to any Customer.

(c) Communications. Delivery of an agreement, instrument or other document may, at the discretion of MLBFS, be by electronic ransmigsion. Except as
required by faw or otherwise provided herein or in a wriling executed by the party 1o be bound. si notices demands, requests, acoountings, fistings,
slatements, advices or other communications to be given under the Loan Documents shail be in writing and shati be served either personally, by deposit with
3 repulable ovemight courier with charges prepaid, or by deposit in the United Stales mail by certified mail return recaipl required. Notices may be
addressed 10 each Customer as set loth at its address shown in the preamble hereto. or b any office to which biling or account statements are sent; to
MLBFS at its address shown in the preamble hereto, or at such other address designated in writing by MUBFS. Anty such communication shall be deemed 1o
have been given upon, in the case of personal delivery the date of delivery, one Busingss Day after deposit with an ovemight courier, wa (2) Business Days
after deposit in the United Stales by certified mail {return receipt required). or receipt of electronic transmission (which shall be presumed {0 be three hours
sfter the time of transmission unless an error message is received dy the sender), excepl that any notice of change of address shall not be effective untit
actually received,

(d) Fees, Expenses and Taxes. Cuslomers shaﬂ pay o reimburse MLBFS for: (i) ak UCC. real property or other filing, recording, and search fees and

expenses incurred by MLBFS in or pr i dMLBFS'WnghereunwormanyCoWofany other
collateral for the Obligations; (ii) any and al( 5tamp lransiet tgage imangible di fiing, recording and other taxes and fees payable or
delermined to be payabla in tion with the b der or the , delivery, fling, andlor recording of the Loan Documents and any

other instruments or documents provided for herein or delivered or to be delivered hereunder or in connection herewith; and (¥) ali reasonable fees and out-
of-pocket expenses (incuding, reasonable attorneys’ fees and legal expenses) incurred by MLBFS in connaclion with the preparation, execution,
administration, collection, enforcement, protection, waiver or amendment of this Loan Agreement, the olher Loan Documents and such other instruments or
documents, and the rights and remedies of MLBFS thereunder, and aif olher matters in connection therewith. Each Cusiomer hereby authorzes MLBFS, at
its option, 1 eithes cause any and all such fees, expenses and 1axes 10 be paid with 3 WCMA Laan, or invoice any Customer therefore (in which event
Customer shall pay all such fees, expenses and taxes within § Business Days sfier receipt of such invoice). The obligations of each Customer under this
paragraph shall survive the expiration or terminalion of this Loan Agreement and the discharge of the other Obiigations.

{g) Right to Perform Obligations. if any Customer shall fail to do any act or thing which it has covenanted to do under any of the toan Documents o any
representation or warranty on the pant of Customer contained in the Loan Documents shall be breached, MLBFS may, in its sole discration, afler 5 Business
Days written nofice is sent to any Customer (or such lesser notice, including no notice, as is reasonable under the circumstances), do the same or cause # to
be done or remedy any such breach, and may expend its funds for such purpose. Any and all reasonabie amounts so expended by MLBFS shall be
rapayabie to MLBFS by any Customer upon demand, m:mammmmﬂmmwmwmmmmmmdsmmam
by MLBFS to the date of repay and all such shall be additional Obligations. The pay o by MLBFS of any obligations of any
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Customer hereunder shall not relieve any Customer of said obligations of of the consequences of having failed W psy or perform the same. and shall nol
waive or be deemed a cure of any Default.

{f) Further Assurances. Customers agree to do such further acls and things and to execute and deliver lo MLBFS such additional agreements, instruments
and nooumemsasMLBFSmymsmawrmmotdmmmmmmmmmmwDocumenls o confirm the WCMA Loan
Balance, or Io establish, perfect and maintain MLBFS' security interests and liens upon the Collaleral, including, but not limited to: (i) execuling financing
statements or amgndments therelo when and as reasonably requesied by MLBF'S; and (i) if in the reasonable judgment of MLBFS it is required by local law,
causing the owners andlor morigagees of the real propery on which any Collateral may be localed to execute and deliver to MLBFS waivers or
subordinations reasonably satisfactory 1o MLBFS with respect to any rights in such Collateral.

{g) Binding Effect. The Loan Documents shall be binding upon, and shail mure 1 lne benefit of MLBFS, Ouslomm and their respective successors and
assigns. MLBFS resarves the right, at any lime while the Obligations remain outst g. (0 sell, assign, sy te o transfer or dispose of any or
all of MUBFS' rights and interests under the Loan Documents, MLBFS also reserves lheugmatanymbpoclmeWCMALoanmmoneormomer
loans originated by MLBFS or any olher Person, and to securitize or offer interesis in such pool on whatever terms and conditions MLBFS shall determine.
£ach G < to MLBFS releasing financial and other information regarding Credit Parties, the Collateral and the WCMA Loan in connection with
any such sale, pooling, securitization or other offering. No Customer shall assign any of its rights or delegate any of its obligations under any of the Loan
Documents without the prior written consent of MLBFS. Unigss otherwise expressly agreed 1o in @ writing signed by MLBFS, no such consent ahali in any
event relieve any Ci of any of its obligations under this Loan Agreemeat or any of the other Loan Documents.

(h) Interpretation; Construction. (i) Caplions and section and paragraph headings in this Loan Agreement are inserted only 3s a matter of convenience,
and shall not affect the interpratation hereot; (i) no provision of this Loan Agreement shall be construed against 2 particular Pergon of in favor of another

Person merely because of which Person (or its rep jve) dralted or supplied the wording for such prowision; and (i) where the context requires: {g)
usa of the singutar or piural incorporates the other, and (b) pronouns and modifiers in the mascukine, feminine or neuter gender shall be desmed to refer to
or include the other genders.

(i) Governing Law. This Loan Agreement and, unless otherwise expressly provided therein, each of the Loan Documents, shall be govemed in all respects
by the taws of the State of Sllinois, not including its conflict of law provisions.

(i) Severability of Provisions. Whenever possible, each provision of this Loan Agreement and the other Loan Documents shall be interpreted in such
manner as o be effective and valid under applicable law. Any provision of the Loan Documents which is prohibited or unenforceable in any jurisdiction shall,
s 0 such jurisdiction, be ineflective only to the extent of such prahibiion or unenforceability without invatidating the remaining provisions of the Loan
Dacuments or affecting the validity or enforceabllily of such provision in any olher jurisdiction.

() Yerm. This Loan Agreement shall become effective on the date accepted by MLBFS at ils office in Chicago, illinois, and, subject i the terms hereof,
shall continue in effect s0 long thereafler as: (i) the WCMA Line of Credit shall be in effect. (i) there shall be any moneys outstanding under this Loan
Agreement, or (i) there shall be any olher Obligalions outstanding. Each Customer hereby waives notice of acceptance of this Loan Agreement by MLBFS.

(m) Exhibits. The exhibits to this Loan Agreement are hereby incorporaled and mads a part hereof and are an integral part of this Loan Agreement

{m) Counterparts. This Loan Agreemenl may be executed in one or more counierparis which, when 1aken logelher, constitute one and the same
agreement,

{n) Jurisdiction; Waiver, Each Customer acknowiedges ihat this Loan Agreement is being accepted by MUBFS in partial consideration of
MLBFS' right and option, in its sofe discretion, to enforce the Loan Documents in either the State of lilinais or in any other jurigdiction where any
Customer or any Collaters! may be located. Each Customer irevocably submits itself to jurisdiction in the State of litinols and venue in any state
or federal court in the County of Cook for such purpases, and each Customer waives any and afl rights to contest said jurisdiction and venue and
the convenience of any such forum, and any and all rights to remove such action from state to federal court. Each Customer further waives any
rights to commence any action against MLEFS in any jurisdiction excapt in the County of Cook and State of Iinois. Each Customer agrees that
all such service of process shall be made by mail or messanger diractad to it in the ssme manner as provided for notices to any Cust in this
Loan Agrecment and that service so made shall be deemad 1o be completed upon the earlier of actual receipt or three (3} days after the same
shall have been posted to any Customer or any Customer's agent. Nothing contained herein shall affect the right of MLBFS ta serva legal
process in any other manner permitied by law or affect the right of MLBFS to bring any action or proceeding against any Customer or its property
in the courts of any other jurisdiction. Each Customer waives, (0 the extent permitted by law, sny bond or surety or ae:unly upon such bond
which might, but for this waiver, be required of MLBFS. Each Customer further waives the right to bring any Y

{0) Jury Walver. MLBFS and Customers hereby each expressly waive any and all rights to a irial by jury in any action, proceeding or counterclaim
braught by either of the partiss against the other party with respect to any matter relating to, arising out of of in any way connected with the
Loan, the Obligatians, this Loan Agreement, any of the olher Loan Documents and/or any of the transactions which are the subject matter of this
Loan Agreement.

{p) Integration. This Loan Agreement, together with the other Loan Documents, conslitutes the entire und and rep the full and
final agreement between the parties with respect to the subject matter hereof, mmaymibewmradidedbyevldmeofmovmm
agreements or prior, contemporaneous or subsequent oral agreements of the parties. There are no unwritten oral agreements of the parties.
Without limiting the foregoing, each Customer acknowledges that: {i) no promise or comumitment has been made to it by MLBFS, MLPF&S or any
of their respeclive employees, agents or representatives lo make any WCMA Loan on any terms other than as expressly set forth hercin, or to
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make any other loan or otharwise extend any other credit to any Customer or any other party; and (if) except as otherwise expressly provided
hereln, this Loan Agreement supersedes and replaces any and all proposalz, lelters of intent and approval and commitment letters from MLBFS
10 Customers, none of which shall be idered a Loan D nt. No dmont or modification of any of the Laan Dacuments ta which any
Customer is a party shall be effective unless in a writing signed by both MLBFS and Customers.

(Q) Survival. Al repi Lavons, ’ and s conlained in the Loan Documents shah survive the signing and delivery of the
Loan Documents, and all of the waivers made ang indemnification obkigations undertaken by any Customer shall survive the termination, discharge or
cancellation of the Loan Documents.

{r) Customer’s Acknowledgments. Each Customer acknowledges that it: (i) has had ample opportunity to consulf with counsel and such other parties as

deemedadvnsablepnormggnmganddehvermhsLoanAgreememandMolhsrLoanl‘ . (i) und Ws the provisions of this Loan
Agreement and the other Loan Dx g all waivers contained therein; and (iii) signs and delivers this Loan Agreement and the other Loan
Documents freely and voluntarily, without duress o coefcnon

This Loan Agreement and the other Loan Documents are executed undar seal and are intended 1o take effect as sealed instrumants.

IN WITNESS WHEREOF, this Loan Ag has been ted as of the day and year first above written.

Tet A §

Priftes Nome: 3/ &y 2/~ /p/)é////l?/(/b

Title: X /O/ el

By: Cimmaron Valle ad, L.C., its Member
By: Wyomil lorado Railroad, Inc.}?ﬂ@mﬁng and Colorado Railroad Company, Inc., Member




—— av

By:

awwL  1UiDb MERRILL LYHNCH

. fikia Arizona Central Raitroad, Inc., Member
By;
Printed Name:«ﬂ)/ i / ,.)&4 éM c

wi e §

By,
David L. Durbane, Member

Accepled 3t Chicago, inais:
MERRILL LY] BUSINESS FINANGIAL
SERVICES/NC.

By:

Tk Vhlse

2083383153

P.16-17




STATE OF __ UTAH }
COUNTY OF___WEBER }

The foregoing instrument was acknowledged before me  this 19 day of December , 2002, by DAVID L. DURBANGhe
Vg > R G «___acorporation,

PRES

~WITNESS my hany andbfficial seal.
VY “ﬁ !

i

= S
v i} (STETY

V f - 11 QRTIOAD
(N
My Co G FEe: 4402

~E” COMM. EXP 11-15-2005
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EXHIBIT A

ATTACHED TO AND HEREBY MADE A PART OF WCMA LOAN AND SECURITY AGREEMENT NO. 69Q-07167 BETWEEN MERRILL LYNCH

BUSINESS FINANCIAL SERVICES INC. AND THE WESTERN GROUP, LC

LOCOMOTIVES

. ENGINES PLATE #
< "CVR 3004 64-M2-1058
- CVR 3014 62-0-55-R
CVR 3024 72-M3-1526
CVR 3020 62-C-34R
CVR 3023 63-A-BIR
CVR 4227
SW 6323 64-1.3-1068
SW 2163 M-50-12422
SW 25 63-E-32
swW 27 78-D3-1006
sSw 28
SW 29 76-E3-1006
- SW 30 65-J1-1120
SW 6798 76-A3-7508
SW 4291 5908
. SW 4292 $2-C-107
. SW 2182
SW 2164 51-E-3
SW 2601
SW 2602
SW 3000
AZCR 3413 54-C-102
AZCR 2278 56-D-152
AZCR 2279 71.C3-7014
VCRR 1510 70-C3-1040
VCRR 1512 70-H3-1140
WYCO 6083 818-6637
WYCO 2171 52-3-109
OERR 1608 77-H3-7013
OQERR 2072 76-14

PURCHASED FROM

NATIONAL RAILWAY
NATIONAL RAILWAY-
NATIONAL RAILWAY
NATIONAL RATLWAY
NATIONAL RAILWAY
NATIONAL RAILWAY

WESTERN RAILWAY SUPPLY
ATSF RAILROAD

PHELPS DODGE

PHELPS DODGE

PHELPS DODGE

PHELPS DODGE

PHELPS DODGE -
WESTERN RAILWAY SUPPLY

ATSF RAILROAD
ATSF RAILROAD
NATIONAL RAILWAY
NATIONAL RAILWAY
NATIONAL RAILWAY

WESTERN RAILWAY SUPPLY

MTN DIESEL
MTN DIESEL

DURBANO METALS
ATSF RAILROAD

GRAND CANYON RAILROAD
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